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Dear Sir or Madam:
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Enclosed are originals and a copy of documents described below to be recorded.

The documents are a Security Agreement-Mortgage on Goods and Chattels with attached
Schedule “A” dated March 25, 1998 along with a UCC-1 filing form and Guarantee.

The names and addresses of the parties to the documents are as follows:
Mortgagor:  Nevada Industrial Switching, Inc.

45 West University
Mesa, Arizona 85201
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Corporate

Guarantor:  Mid-Am Equipment Inc.
45 West University
Mesa, Arizona 85201

Mortgagee: ORIX Credit Alliance, Inc.
330 N. Brand Blvd., Suite 570
Glendale, CA 91203

A description of the equipment covered by the documents follows:

1 EMD 5W-1 Locomotive N15-201 Serial Number 52-F-123
1 EMD CR-7 Locomotive N15-2584 Serial Number 53-L-72
1 EMD 5W-10 Locomotive N15-1270 Serial Number 55-H-39

Thank you for your cooperation.

Sincerely,

ORIX Credit Alliance, Inc.
% Aance Ao
Nancy Olson

Vice President
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i SECURITY AGREEMENT-MORTGAGE ON GOODS AND CHATTELS

s, -z .
THIS MORTGAGE made theLw? S THday of 7 22 C el VA A D by and between
g >

Nevada Industrial Switching, Inc. !

(Name of Mortgagor)
45 West University Mesa Arizona 85201
ORIX CREDIT ALLIANCE, INC

(Addsess of Mortgagor)

“Mortgagor", and 330 N. Brand Blvd. Suite #570 Glendate California 91203 “Mortgagee" ;{1

[ If Mortgagee named above Is not ORIX Credit Alllance, Inc., Mortgagor acknowledges notice of the Intended ésslgnmen( hereof to ORIX Credit Alliance, Inc. (sald assignee herelnafter
called "Mortgagee") and upon such assignment, Morigagor agrees not to assert agalnst Mortgagee any defense, set-off, recoupment, clalm or counterclalm which Mortgagor may have
against the Mortgagee named above and any assignee hereof prior to Mortgagee, whether arising hereunder or otherwise. ]

WITNESSETH:

1. To secure the prompt payment, with Interest thereon, performance and fulfiliment of any and all Mortgage Obligations (as herelnafter deflned) of Mortgagor to Mortgagee,
which is hereby confessed and acknowledged, Mortgagor hereby grants, assigns, transfers, bargains, conveys, confirms, pledges, mortgages and grants to Mortgagee a security
interest {n all and singular, the goods, chattels and property described In the annexed Schedule A and any and all documents, Instruments, chattel paper, goods, general Intangibles,
inventory, machinery, contract rights, equipment, fixtures, accounts and Insurance in which Mortgagor now or hereafter has any right or interest (all of the foregoing, together with alf
accesslons, attachments,replacements, substitutions and accessorles thereto now or hereafter belonging to Mortgagor, wherever located, and all proceeds, and any distribution thereof
and any Insurance thereon, products and rents therefrom collectively called "Collateral”), to have:and to hold the same unto Mortgagee forever; provided, however, that If Mortgagor
shall fully, timely and faithfully pay, perform and fulfill the Mortgage Obligations, thime belng of the essence hereof, then this Mortgage shall be void, but otherwise shall remaln In ful!
force and effect. Mortgagor grants Mortgagee a security interest in the Coliateral to secure the Mortgage Obligations.

I 2. The term “Mortgage Obligations" as used herein shall mean and Include any and alf loans, advances, payments, extenslons of credit, endorsements, guaranties, benefits and

flnanclal accommodatlons heretofore and/or hereafter made, granted or extended by Mortgagee or which Mortgagee has or will become obligated to make, grant or extend to or for
the account of Mortgagor, and any and all Interest, comunisslons, obligations, llabilities, Indebtedness, charges and expenses heretofore and/or hereafter chargeable against Mortgagor
by Mortgagee or owing by Mortgagor to Mortgagee or upon which Mortgagor may be and/or has become. llable as endorser or guarantor, and any and all renewals or extensions
of any of the foregoing, no matter how or when arising and whether under any present or future agreement or Instrument between Mortgagor and Mortgagee or otherwise, Inciuding,
without fimitation, any and all obligatlons and/or indebtedness of any and every kind arising out of one or more conditional sale contracts, equipment lease agreements, notes, securlty
agreements, trust receipts and/or ballment agreements and the amount due upon any notes or other obligations, given to or received by Mortgagee directly from Mortgagor or by way
of assignment from any one or more third partles and whether or not presently contemplated by the partles, and for or on account of any of the foregolng, and the prompt
performance and fulfitiment by Mortgagor of all of the terms, conditlons, promises, covenants, provisions and warrantles contained in this Mortgage and In any note or notes secured
hereby and In any present or future agreement or instruiment between Mortgagor and Mortgagee. .

3. Mortgagor covenants and warrants to Mortgagee and agrees that the Collateral described In the annexed Schedule A Is in the possession of Mortgagor at lts principal
place of business {which Is Mortgagor's address shown above), unless a different location Is specifically shown on Schedule A for any one or more items, that all of the Mortgage
Obligatlons are acknowtedged and declared to be secured by this Mortgage and that Mortgagor will fully and faithfully pay, perform and fulfilf all of the Mortgage Obligations, with
late charges thereon from and after maturity of any unpald instaliment of the Mortgage Obligatlons, whether by acceleration or otherwise, at the rate of 1/15 of 1% per day untit the

Mortgage Obligations are collected by the Mortgagee in full and If all or any portion of the Mortgage Obligations be referred to an attorney for collection, a reasonable sum (equal to
20% of the unpald amount of such Mortgage Obligations) as attorneys® fees. Any Interest rate, fee or charge ("rate") charged or to be charged or provided for In any way hereunder
or under any document, note or instrument given in connection with any of the Mortgage Obligations shall not in any event or contlngency exceed any maximum permitted by
applicable law and any such rate shall be deemed hereby amended accordingly. Any sums collected with respect to any rate in excess of any maximum shall be applied to reduce the
principal sum owing under the Mortgage Obligations. Mortgagor further covenants and agrees with and warrants to Mortgagee that:

(a) Mortgagor Is the lawful owner of the Collateral and represents and warrants to Mortgagee that Mortgagor has paid ail applicable sales, use or other taxes due in connection
with the sale, purchase, ownership, possession or use of the Collateral and shall indemnify Mortgagee from and against any loss, cost or expense, Including penalties, Interest and
other charges af any kind in connection with or arising from the sale, purchase, ownership, possession or use of the Coliateral, and has the sole right and lawful authority to make
this Mortgage; the Collateral and every part thereofis free and clear of all Mens and encumbrances of every kind, nature and description (except any held by Mortgagee); and
Mortgagor will warrant and defend the Collaterat agalnst all claims and demands of ail persons and will not permit any circumstances to exist under which the Mortgagee may lose
its {len on the Colfateral.

{b) Mortgagor will keep the Collateral free and clear of all attachments, levies, taxes, Mens and encumbrances of every kind; Mortgagor, at its own cost and expense, will maintain
and keep the Collateral in good repair, will not waste nor abuse nor destroy the same or any part thereof and will not be negligent in the care and use thereof; and Mortgagor will
not sell, assign, mortgage, lease, pledge or otherwise dispose of the Collateral without the prior written consent of Mortgagee. Mortgagee is hereby authorized to file one or more
financing statements and/or a reproduction hereof as a financing statement. Mortgagor hereby lrrevocably appoints Mortgagee as the true and lawful Attorney-in-Fact of Mortgagor,
coupled with an Interest, with full power In Mortgagor's name, place and stead to execute financing statements on Mortgagor's behalf and to do any and alt other acts on Mortgagor's
behalf necessary or helpful to perfect Mortgagee's security Interest In the Collateral pursuant to the Uniform Commerciat Code or other applicable law.

(c) Mortgagor will insure the Collateral in the name of the Mortgagee against loss or damage by fire and extended coverage perils, theft, burglary, pilferage, collision and also,
where requested by Mortgagee, against other hazards, with companles, in amounts and under policies (each containing a standard breach of warranty clause) acceptable to Mortgagee,
the proceeds to be payable to Mortgagee, and all premiums thereon shall be pald by Mortgagor and the policies assigned and delivered to Mortgagee. Mortgagee shall have the right,
but not the obligation, to provide Insurance for its interest and charge Mortgagee Mortgagor's cost for such Insurance, together with It or its designee's customary charges or fees
assoclated with Its Insurance. Mortgagor hereby irrevocably appoints Mortgagee as Mortgagor's Attorney-in-Fact to make clalm for, recelve payment of and execute and endorse all
documents, checks or drafis received in payment for any loss or damage under any of said Insurance policies and to execute any documents or statements referred to hereln.

(d) Mortgagor wlili not remove the Collateral from within the 48 contiguous States of the United States or Its present locatlons without the prior written consent of Mortgagee nor
change Its present business locatlons without at least thirty days prior wrltten notice to Mortgagee and at alt times will allow Mortgagee or lts representatives free access to and right
of Inspection of the Collateral, which shall remain personalty and not become a part of any reaity, and nothing shall prevent Mortgagee from removing same or so much thereof as
Mortgagee, In lts sole discretion may determine, from any premises to which it may be attached and/or upon which it may be located upon breach of this Mortgage; Mortgagor
agreeing to deliver to Mortgagee appropriate walvers, satisfactory to Mortgagee, of owners and of mortgagees of any such premises.

(e} Mortgagor shall comply (so far as may be necessary to protect the Collateral and the lien of this Mortgage thereon) with all of the terms and conditions of leases covering the
premises wherein the Collateral may be located and with any orders, ordlnances, laws or statutes of any city, state or other entity having jurisdiction over the premises or the conduct
of business thereon, and, where requested by Mortgagee, will correct any defects or execute any written Instruments and do any other acts necessary to more fully effectuate the
purposes and provisions of this Instrument.

(f) Mortgagor will indemnify and save Mortgagee harmless from all fosses, costs, damages, liabllitles or expenses, including reasonable attorneys' fees, that Mortgagee may sustaln or
incur to obtain or enforce payment, performance or fulfillment of any of the Mortgage Obllgations or In the enforcement or foreclosure of this Mortgage or In the prosecution or
defense of any actlon or proceeding elther against Mortgagor or agalnst Mortgagee concerning any matter growlng out of or connected with this Mortgage and/or any of the
Mortgage Obligations and/or any of the Collateral.

(g) If Mortgagor Is a corporation, the executlon of this Mortgage has been duly consented to and authorized by all of the stockholdeys of Mortgagor -and duly authorized by its
Board of Directors. Mortgagor agrees to deliver to Mortgagee evidence thereof satisfactory to Mortgagee immedlately upon reguiests, .z - N
4. If Mortgagor shail default In the full, prompt and faithful performance of any of the terms, conditlons and provisions of this Mortgage, Mortgagee may, at its optlon, without
walving lts right to enforce this Mortgage according to its terms, immediately or at any time thereafter, and without notce to or demand upon Mortgagor, perform or cause the
performance of such, for the account and at the sole cost and expense of Mortgagor, which (including reasonable attorneys' fees) shall be a lien on the Colfateral, added to the
amount of the Mortgage Obllgations, without notice to Mortgagor, and shall be payable on demand with Interest at the rate specified In Paragraph 3 hereof. This Mortgage may be
assigned along with any and all Mortgage Obligations, without notice to Mortgagor, and upon such assignment Mortgagor agrees not to assert agalnst any assignee hereof any defense,
set-off, recoupment, claim, counterclalm or cross-clalm which Mortgagor may. have against Mortgagee, whether arising hereunder or otherwise, and such assignee shall be entitled to
at least the same rights as Morigagee. MORTGAGOR AND MORTGAGEE HEREBY DESIGNATE AND APPOINT EDWIN M. BAUM, ESQ. AND C-A CREDIT CORP.,
BOTH OF NEW YORK, OR EITHER OF THEM AS THEIR TRUE AND LAWFUL ATTORNEY-IN FACT AND AGENT FOR THEM AND IN THEIR NAME, PLACE
AND STEAD TO ACCEPT SERVICE OF ANY PROCESS WITHIN THE STATE OF NEW YORK, THE PARTY SERVING SUCH PROCESS AGREEING TO NOTIFY
THE OTHER PARTY(IES) AT THEIR ADDRESS AS SHOWN, OR THEIR LAST KNOWN ADDRESS, BY CERTIFIED MAIL, WITHIN THREE {3) DAYS OF SUCH
!sznv:cs HAVING BEEN EFFECTED. MORTGAGOR AND MORTGAGEE HEREOF AGREE TO THE EXCLUSIVE VENUE AND JURISDICTION OF ANY COURT
IN THE STATE AND COUNTY OF NEW YORK FOR ALL ACTIONS, PROCEEDINGS, CLAIMS, COUNTERCLAIMS OR CROSSCLAIMS ARISING DIRECTLY
OR INDIRECTLY 1IN CONNECTION WITH, OUT OF, OR IN ANY WAY RELATED TO THIS MORTGAGE, WITH THE SOLE EXCEPTIONS THAT AN ACTION
TO RECOVER POSSESSION OF ALL OR PART OF THE COLLATERAL OR ANY OTHER ASSETS, AND THAT JUDGEMENTS MAY BE CONFESSED, ENTERED,
OR ENFORCED IN ANY JURISDICTION WHERE THE MORTGAGOR OR THE COLLATERAL AND/OR ANY OTHER ASSETS OF THE MORTGAGOR MAY BE
LOCATED. MORTGAGOR AND MORTGAGEE EACH WAIVE ANY RIGHT THEY OR ANY OF THEM MAY HAVE TO TRANSFER OR CHANGE THE VENUE
OF ANY LITIGATION BROUGHT IN ACCORDANCE HEREWITH. At Mortgagee's request Mortgagor will furnish current financial statements satisfactory to Mortgagee In
form, preparation and content.

5. If Mortgagor shall default in the prompt payment, performance or fulfillment of any of the Mortgage Obligations, or If Mortgagor shall cease dolng business, or become Insolvent,
or make an assignment for the benefit of creditors, or If proceedings under any Bankruptcy Act or for the appoiniment of a receiver, trustee, Nquidator or custodian for Mortgagor
or any of Mortgagor's property shall be commenced by or against Mortgagor, or If Mortgagor shall fall to punctually and faithfully fulfill, observe or perform any of the terms,
conditions, promises, covenants, provistons and warranties contalned in this Mortgage or in any present or future agreement or Instrument made by Mortgagor and then held by
Mortgagee, or If any of the warrantles, covenants or representations made to Mortgagee be or become untrue or Incorrect In any adverse respect, or If there shall be a change In the
management, operatlons, ownership of stock or control of Mortgagor, or If Mortgagee at any time deems the securlty afforded by this Mortgage unsafe, Inadequate or at any risk,
then in any such event the indebtedness under all Mortgage Obligations shall at once, at the optlon of Mortgagee, and to the extent permitted by applicable faw, become immediately
due and payable without notice to Mortgagor, and In such event it shall be lawful for Mortgagee to take possession of the Collateral, at any time, wherever it may be, and to enter any
premises, with or without process of law, and search for, take possession of, remove, or keep and store the Collateral on said premises until sold, without Hability for trespass nor
charge for storage, and to sell the Collateral or any part thereof and all of Mortgagor's equity of redemption therein at public or private sale, for cash or on credit, and on such.terms
as Mortgagee may in its sole discretion elect, in such county and at such places as Mortgagee may elect and without having the Collateral at the place of sale; Mortgagee may bid or
become the purchaser at any such sale and Mortgagor waives any and all rights of redemption from any such sale. Any.public sale will be deemed commercially reasonable if notice
thereof shall be mailed to Mortgagor at least 10 days before such sale and advertised In at least one newspaper of general clrculation In the area of the sale at least twice prlor to the
date of sale and If upon terms of 25% cash down with the balance payable within 24 hours; and any private sale shall be deemed commercially reasonable If notice thereof shall be
malled to Mortgagor at least 14 days before the sale date stated therein and credit given for the full price stated, less reasonable attorneys' fees. In.light of Mortgagor's obligations
to maintain the Collateral, Mortgagee shall not be required to refurbish, repair or otherwise Incur any expenses In preparing Collateral for sale but may sell its interest therein on an
“as-is”, "where-Is" basis. The proceeds of any public sale shall be applied flrst to pay all costs, expenses and charges for pursuing searching, taking, removing, keeping, advertising and
selling the Collateral, including reasonable attorneys’ fees (deemed to be 20% of the unpald Mortgage Obligations) and second to the payment, partly or entirely, of any of the
Mortgage Obligations as Mortgagee may in lts sole discretion elect, returning the overplus, If any, to Mortgagor, who shall remain liable to Mortgagee for any deficiency plus late
charges thereon as provided above. Mortgagor hereby Irrevocably consents to the appolntment of a recelver for the Collateral and/or all other property of Mortgagor, and of the rents,
issues and profits thereof. Such recelvership may_continue until such _deficlency is_satisfled In full. Mortgagor expressly walves any right to notlce or hearing In any action to recover
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possesslion of any or all of the Collateral. la any action In the nature of replevin or sequestration, Mortgagor agrees that If it contests such action it wiil post a bond wrlttep &

insurance company authorized to execute such bonds In the jurisdiction of such proceedings, such bond to be no less than the value of the subject matter of such replevin or the unpaid ¥
balance then owlng to Mortgagee, whichever be less. Mortgagor hereby irrevocably authorizes any attorney of any court of record to appear for and confess one or more judgments
agalnst Mortgagor (except In any jurisdiction where such actlon Is not permitted by law) for all unpald balances due under the Mortgage Obligations, any cther montds due hereunder
plus reasonable attorneys’ fees and any deficlency, without stay of execution, and walve the Issue of process, all right of appeal and rellef from any and al} appraisemeni, stay or exemption
laws then in force. Any notices relating hereto shall be In writing and effective when delivered in person to an officer of the party to whom addressed or matied by certifled mall to such
{party at its address specified herein or at such other address as may hereafter be specified by like -notice by elther party to the other. Reasonable notification hereunder shall be any

notlficatlon given or sent at least five (5) days prior to the event for which such notification is sent. MORTGAGOR AND MORTGAGEE HEREBY KNOWINGLY, VOLUNTARILY
AND INTENTIONALLY WAIVE ANY AND ALL RIGHT TO A TRIAL BY JURY OF ANY AND ALL CLAIMS, DEFENSES, COUNTERCLAIMS, CROSSCLAIMS AND
SET-OFF OR RECOUPMENT CLAIMS ARISING DIRECTLY OR INDIRECTLY BETWEEN OR AMONG THEM AND/OR INVOLVING ANY PERSON OR ENTITY
CLAIMING ANY RIGHTS ACQUIRED BY, THROUGH OR UNDER ANY PARTY AND FURTHER WAIVES ANY AND ALL RIGHT TO CLAIM OR RECOVER ANY
PUNITIVE OR CONSEQUENTIAL DAMAGES OR ANY DAMAGES OTHER THAN, OR IN ADDITION TO, ACTUAL DAMAGES.

6. Mortgagee may at any tlme, with or without exercising any of the rights or remedles aforesald and without prior notlce or demand to Mortgagor, appropriate and apply toward the
payment of the Mortgage Obligations any and all balances, sums, property, credits, deposits, accounts, reserves, collectlons, drafis, notes or checks coming Into Mortgagee's possession
and belonging or owing to Mortgagor, and for such purposes, endorse the name of Mortgagor on any such instrument made payable to Mortgagor for deposit, negotlation, discount or
collectlon. Such applications may be made, or any monles pald to Mortgagee may be applied, without notice to Mortgagor, partly or entirely to such of the Mortgage Obligations as
Mortgagee in its sofe discretion may elect. In its sole discretion Mortgagee may apply and/or change appiications of any sums pald and/or to be pald by or for Mortgagor, under any
clrcumstances, to any obligations of Mortgagor to Mortgagee, presently existing or otherwise. The Interest rates which may be provided for In any Instrument evidencing one or more
Mortgage Obligations shall in no event, circumstance or contingency, exceed any maximum permitted by applicable law.

7. If, after default by Mortgagor under the Mortgage Obligations, Mortgagee falls to demand full payment, performance or fulfillment or otherwise proceed, such fallure'shall not be

deemed a waiver of the right of Mortgagee subsequently to make demand for immediate payment, performance and fuifiliment of the Mortgage Obligatons, or to take immediate
possession of the Collateral, or to foreclose this Mortgage at any time or to proceed otherwise; and the acceptance by Mortgagee of any payment subsequent to such default shall not be
deemed a waiver of any of Mortgagee’s rights. No delay or fallure on the part of Mortgagee in exercising any right, privilege, remedy or option hereunder shall operate as a walver of such

or of any other right, privilege, remedy or option, and no walver whatever shall be valld unless In writing, signed by an officer of Mortgagee and then only to the extent therein set forth,
This Mortgage cannot be changed or terminated orally. The books and records of Mortgagee contalning entries with respect to the Mortgage Obligations shall be admissible in evidence in

any action or proceeding, shall be binding upon the Mortgagor for the purpose of establishing the ltems therein set forth and shall constitute prima facle proof thereof. Mortgagee shall

have the right to enforce any one or more remedles available to it successively, alternately or concurrently. Only a writing, signed by an officer of Mortgagee, shall be effective, but only
to the extent therein specifically set forth, to change, modify or terminate any Mortgage Obligadion, this Mortgage or any other agreement between Mortgagor and Mortgagee.

8. All of the rights, remedies, optlons, privileges and elections glven to the original Mortgagee hereunder shall enure to the benefit of Mortgagee, any transferee or holder of this

Mortgage, and thelr respective successors and assigns; and all the terms conditions, promlses, covenants, provisions and warranties of this Mortgage shail enure to the beneflt of and shall
bind the representatives, successors and assigns of the respective parties. Any and alf security Interests granted to Mortgagee shall attach to any and all proceeds and products. Each person
signing this Mortgage warrants full authorlity to sign for the party named and sald person, Individually, together with the party named, shall be jointly and severally ilable for the unpald

balance of the Mortgage Obllgations in the event of the breach of the above provisions and/or in the event Mortgagor falls tb pay its obligations In full to Mortgagee Immediately upon

the sale, transfer, assignment or converslon of any of the Collateral and agrees that upon the request of Mortgagee, after any default, to segregate and hold all or any part of the Collateral

in a fiduclary capacity and to adequately maintaln, service and Insure sald property and to protect same from use and/or abuse, ali without charge to Mortgagee, such fiduclary duty to

terminate only upon the actual defivery of the Collateral to Mortgagee. Mortgagor, recognizing that In the event of default no remedy at flaw would provide adequate relief to Mortgagee,
agrees that Mortgagee shall be entitled to temporary and permanent infunctive rellief without the necessity of proving actual damages.

9. Some of the Collateral may be in the hands of Mortgagor under one or more securlty agreements which are or may be held by Mortgagee and with respect to such Collateral, thls
Mortgage Is only of any equlity that Mortgagor may now or In the future have In such Collateral and Mortgagee by accepting this Mortgage shall not In any manner be considered as

et —
——

” Sworn to before me this _&@day of IY)QZ_(',H .19 qg

“ day of 19 in (Place) In sald County, before me personally appeared

having walved any security Interest arising. independently of this Mortgage nor shail this Mortgage be construed as adversely affecting any rights of Mortgagee under any other securlty
agreement nor as a waiver of any of the terms and provisions of any other security agreement, guaranty or endorsement, alt of which shall remaln and continue in full force and effect.
10. Intending that each and every provision of this Mortgage be fully effective and enforceable according to its terms, the partles agree that the vaildity, enforceabllity and effectiveness
of each provision hereof and the obligations, rights and remedies of the Mortgagor and Mortgagee In any way related to or arising under thls Mortgage or under one or more Mortgage
obligation shall be governed by and construed In accordance with the laws of the State of New York (excluding Its cholce of law rules), If any one or more provisions hereof are in conflict
with any statute or law and thus not valid or enforceable, then each such provision shall be deemed null and vold but only to the extent of such conflict and without invalidating or
affecting the remaining provislons hereof. This contract shall be binding upon the heirs, adminlstrators, legal representatives and successors of the Mortgagor.

i1. MORTGAGOR DOES HEREBY WAIVE, FOREGO AND AGREE NOT TO ASSERT ANY AND ALL RIGHTS, CLAIMS AND DEFENSES, IF ANY, UNDER THE
FEDERAL FAIR CREDIT REPORTING ACT AND/OR UNDER ANY COMPARABLE STATE LAWS THAT MAY INURE TO THE BENEFIT OF MORTGAGOR IN
CONNECTION WITH THIS MORTGAGE. MORTGAGOR HEREBY RATIFIES AND APPROVES THE OBTAINING BY MORTGAGEE OF ANY CREDIT REPORT
RELATING TO MORTGAGOR AND HEREBY AGREES THAT MORTGAGEE MAY HEREAFTER OBTAIN SUCH CREDIT REPORTS AS MORTGAGEE IN ITS SOLE
DISCRETION MAY DETERMINE.

IN WITNESS WHEREOF, Mortgagor has caused these presents to be duly executed, the day and year first above written.

Nevada Industrial Switching, Inc. (Seaf)
ATTEST/WITNESS : (Mortgagor) -

By
(Secretary/Witness) obert J. Schregéder, President (M® u
STATE OF ) } s.s
COUNTY OF ha
Robert J. Schroeder being duly sworn, deposes and says:
1. Heisthe President of_ Nevada Industrial Switching, Inc.

(hereinafter calfed "Mortgagor™) described In and which executed the foregoing Mortgage.
2. Mortgagor Is the sole owner and in possession of the goods, chattels and property mentioned and described in the foregoing Mortgage. Sald goods, chattels and property are free of
all fiens and encumbrances of any kind, nature and description (except for any held by the Mortgagee referred to below), and Mortgagor has the sole right and lawful authority to
mortgage the same.

3. Mortgagor is sofvent and jusily Indebted to the mortgagee named In the foregolng Mortgage (herelnafter called "Mortgagee™) In the amount of the aggregate sum of the Mortgage
Obligations outstanding on the date hereof, and there are no claims, off-sets or defenses against same.

4. There are no Judgments against Mortgagor, and no attachment or execution Is now outstanding against any of Mortgagor’s property, no receiver of Mortgagor has ever been
appointed or applled for. There are no proceedings in bankruptcy pending affecting Mortgagor, nor have there ever been any such proceedings affecting Mortgagor, and no assignment for
the beneflt of creditors has been made by Morigagor.

5. Deponent makes this affidavit reallzing that Mortgagee Is being Induced thereby to extend credit to and/or accept Mortgagor as a credit risk in relfance upon the truth of the
statements contained herein, and this affidavit is made to Induce Mortgagee to do so.

—
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@‘. pia Quaido, g u ) Robert J. Schyp@dlipiire
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state of EFRTPTSICI A pirésedysoson , County of _ 111 AC.OPA , S5

], » a Notary Public duly qualified in and for saild County and state, do hereby certify that on this

to me personally well known

to be the of who, being by me first duly
sworn, did say that he Is such officer of the aforesald corporation, named in the within, foregoing and annexed Instrument of writing; and belng authorized so to do, executed
sald foregoing instrument; that he was duly authorized to execute sald Instrument for and in the name of sald corporation and make this acknowledgment; that he knows the
contents of sald Instrument: that he resides at

that he knows the seal of sald corporation; - that the seal affixed to sald Instrument Is the corporate seal of sald corporation; that the sald instrument was signed, sealed and
delivered on behalf of said corporation by authority of its Board ‘of Directors, and sald alflant acknowledged that he sxecuted sold Instrument ashis free, true and fawful
act and deed and the free, true, lawful and corporate act and deed of sald corporatin, In pursuance of said authorlty by him In his sald capacity and by sald corporation
voluntarlly executed for the uses, purposes and consideration therein mentioned and contalned, by slgning the name of the corporation by himselif as such officer. L

Ato be the Identical person who signed the within and foregoing instrument of writing In his own proper handwriting and well known to me to be and who acknowledged himself

Given under and witness my hand and offical seal the day and year in this certificate first above wrltten.

{Notarial Seal)

NOTARY PUBLIC




RECORDATION Noc2/ 3 Z?‘ﬂusa !
GUARANTY '

. TO: ©RIX CREDIT ALLIANCE , INC. . APR17'98 3-12PM

. - RE: Nevada Industrial Switching, Inc.

Gentlemen: o

To induce you to enter into one or more equipment lease agreements and/or one or more security agreements, including but not limited to condi-
tional sale agreements, leases, chattel and/or real estate mortgages, notes or other deferred or time payment paper, and/or any and all agreements
relating to the purchase of such paper or documents or both (all of the foregoing hereinafter called "Security Obligations”) with the above-captioned
(hereinafier, together with its successors and assigns, called the"Subject"), and/or to induce you to purchase and/or accept an _assignment of Security Obligations
from Subject and/or to induce you (o purchase and/or accept one or more assignments from any partty or parties of one or more Security Obligations
having Subject as obligor thereon, and/or in consideration of your having heretofore done any or all of the foregoing, we, the undersigned (and each of us if
more than one) agree to be, without deduction by reason of set-off, defense or counterctaim of Subject and /or us, jointly, severally, directly and unconditionally
liable to you for the due performance of all such Security Obligations past, present and future, and any and all subsequent renewals, continuations, modifications,
supplements and amendments thereof, and for the payment of any and all debts and other obligations of Subject of whatever nature, whether matured or unmatured,
whether absolute or contingent and whether now or hereafter existing or arism(% or contracted or incurred or owing to or acquired by you by assignment, transfer
or otherwise (such debts and other obligations referred to herein as "General Obligations"). Any and all present and future debts and obligations of Subject 1o us
are hereby waived and postponed in favor of and subordinated to the full payment and performance of all past, present and future debis anf obligations of Subject
to you. We affirmatively represent and warrant to you that we will not transfer any personal assets to any party without full and valuable consideration in money's
worth for said transfer and we understand that in reliance upon and in consideration of this representation, specific credit accommodations as described above are
being extended to the Subject by you. We hereby waive notice of acceptance hereof and of all notices of any kind to which we may be entitled, including
without limitation any and all demands of payment, notices of non-payment, protest and dishonor to us or Subject or makers, or endorsers of any notes or other
instruments for which we are or may be liable hereunder. You shall be entitled to hold any and all sums to our credit and any of our property at any time in
your possession as security for any and all of our obligations to you, no matter how or when arising and whether under this instrument or otherwise. We further
waive notice of and hereby consent to any agreement or arrangemenis whatever with Subject or anyone else, including without limitation, agreements and
arrangements for payment extension, subordination, composition, arrangement, discharge or release of the whole or any part of Security Obligations, or for
releases of collateral and/or other guarantors, or for the change or surrender of any and all security, or for camlnromise, whether by way of acceptance of part
payment or of remurns of merchandise or of dividends or in any other way whatsoever, and the same shall in no way impair our liability hereunder.
The Hability hereunder of each of the undersigned is direct and unconditional and may be enforced without requiring you first to resort to any other
right, remedy or security and shall survive any repossession of property whether or not such constitutes an election” of remedies against Subject;
nothing shall discharge or satisfy our liability hereunder except the full performance and Elpaymt:m of all Security Obl:’Eations and General Obligations
with interest. We shall have no right of subrogation, reimbursement or indemnity whatsoever and no right of recourse to or with respect to any assets or property
of Subject or to any collateral for Security Obligations, unless and until all Security Obligations and General Obligations shall have been paid and_performed in
full and if the undersigned shall be deemed to be an "insider”, (as the term is used in Bankruptcy Code) then all rights of subrogation are waived. If you become
involved in any lawsuit against any of us or concerning a breach of any covenant or agreement herein contained, we shall be obligated to pay to you, and you
may obtain judgment for, () all unpaid balances and any other monies due to I)::0\1 from Subject; (b) all costs and expenses of any such suit; (c) 20% of the
sum of (a) plus (b), representing attorneys' fees (which sum is deemed to be reasonable), plus (d) interest on (a), (b) and (c) at the highest lawful rate pro-
vided forin any of the Security Obligations until such sum is paid in full (the sum of (a), Fb), (c) and (d) called "the Judgment Amount"). As part of the
consideration for your entering into and/or purchasing and/or_accepting an assignment of one or more Security Obligations with
Subject as obligor thereon, we hereby designate and appoint Edwin M. Baum, Esq. and C-A Credit Corp., both of New York, or either of
them, as our true and lawful attorney-in-fact and agent for each of us and in our name, place and stead to accept service of any
process within the State of New York, you agreeing to notify us by depositing in the United States mails, certified mail, postage

repaid, written notice of such service addressed to us at our address shown hereinbelow, within three (3) days of such service

aving been effected and the undersigned do hereby agree to the exclusive venue and jurisdiction of any State or Federal court in the
State and County of New York regarding any matter arising hereunder. We hereby irrevocably authorize any attorney of any court of record to ap-
pear for and confess judgment agamst any one or more of us (except in any jurisdiction where such action is not permitted by law) for the
Judgment Amount, without stay of execution, and we hereby waive and release relief from any and all appraisement, stay or exemption laws
then in force. We agree that if we or Subject shall at any time become insolvent, or make a general assignment, or if a petition in bankruptcy
or any insolvency or reorganization proceeding shall be commenced by, against or in respect of us or Subject, any and all of our obligations
shall, "at your sole option, forthwith become due and payable without notice. ou may appropriate and apply to any of our obligations any and all balances,
sums, property, credits, deposits, accouunts, reserves, collections, monies, drafts, notes or checks coming into your possession and belonging to us and endorse
our name thereon for deposit, negotiation, discount or collection. We have not relied upon any representations or warraunties in connection with the execution
and delivery of this instrument and our obligations hereunder are absolute and unconditional notwithstanding the invalidity or unenforceability of any of the
Security Obligations or General Obligations or of this instrument. This instrument is a continuing guaranty and shall continue in full force and effect,
notwithstanding the death of any of us, until the full performance, payment and discharge of all Security Obligations and General Obligations, and thereafter
until actual receipt by you from us of written notice of termination; such termination shall be applicable only to transactions having their inception thereafter.
Termination by one or more of us shall not affect the liability of such of us as do not give such notice of termination.

No representations and/or agreements not set forth herein have been made to us.  We hereby assert and confirm that we executed and entered into this
instrument voluntarily and without any coercion, duress or undue_influence of any kind, whether directly or indirectly, having been exerted upon us b
you or any of your employees, agents or representatives. In_further consideration for your entering into any of the Security Obligations an
for_other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, each of the undersigned,
individually and for his or her heirs, executors, administiators, personal representatives, successors and assigns, does hereby waive,
forego and agree not to assert any and all rights, clai and def , if any, under the Federal Equal Credit Opportunity Act ("ECOA"),
15 U.S.C. §1691 et seq. and Regulations promulgated thereunder, that may inure to the benefit of the undersigned as a result of your
obtaining or our execut! this instrument. We hereby ratify and approve the obtaining by you of credit reports relating to us and hereby
agree that you may hereafter obtain such credit repor¢s as you may, in your sole discretion, determine.

The words "you" and "your" as used herein shall mean and include and this instrument shall apply in favor of and be severally enforceable by an¥
addressee herelnabove named and/or any _concern which is or may at any time be the parent, subsidiary of such parent, subsidiary or assignee thereof.
We knowingly, voluntarily and intentionally waive any and all right to a trial bg jury of any and all claims, defenses, counterclaims,
crossclaims and setoff or recoupment claims arising eicher directly or indirectly between you and us and/or involving any person or entity
claiming any rights acquired by, through or under any of the Security Obligations or General Obligations and we further waive any and
all right to claim or recover any punitive or consequential damages or any other damages other than or in addition to, actual damages.
This instrument cannot be changed orally, shall be interpreted according to the laws of the State of New York, (excluding its choice of law rules), shall be
binding upon the heirs, executors, administrators, successors and assigns of each of the undersigned and shall inure to the benefit of your successors and assigns.

Nees L 2ECL AW T

I4 ~Secretary

Driver Lick_ L5 L 34 72FL 7 st. Az Mesa Arizona 85201
Driver Li* Se?2-3f- TSI st 2

g_paralc Guarantor

President

Corporate Acknowledgmeng
State of [} K} AL } ss.
County of Jy) A Kl COP’J

1

this__ XM day of B ,19 in (place) 1 in said County, before me personally appeared:
AOREYT 3 SCHHROE = CHROLE [ ~

to me personally well known to be the identical person who signed the instrument of writing appearing on the above, in his own proper bhandwriting

and well known to me to be-and who acknowledged himself to be thc_ﬂ__Eﬁ -F iy )

of Mid-Am Equipment, Inc.

who, being by me first duly sworn, did say that he is such officer of the aforesaid corporation, named in the within, foregoing and annexed instrument of writing

and being authorized so.to-do, executed said foregoing instrument, that he was duly authorized to execute said instrument for and in the name of said corporation,

and make this acknowledgement; that he knows the contents of said instrument; that he resides at: . -

viesH, HZ - 259

, a Notary Public duly qualified in and for said County and State, do hereby certify that on

that he knows the seal of said corporation; that the seal affixed to said instrument is the corporate seal of said corporation; that said instrument was signed, seal-
ed and delivered on behalf of said corporation by authority of its Board of Directors, and said affiant acknowledged that he executed said instrument as his free,
true and lawful act and deed and the free, lawful and corporate act and deed of said corporation, in pursuance of said authority by him in his said capacity and by
said corporation voluntarily executed for the uses, purposes and consideration therein mentioned and contained by signing the name of the corporation by
himself as such officer.

Given under and witness my hand and official seal the day and year in this certificate first above written.

My Commission Expires:

GTY(97) Jennie Cunico, Notary NET 5.08

Maricopa County, Ari
My Commission Expires
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SCHEDULE "A" |
This schedule is attached to and becomes part of Security Agreement, Conditfonmal Sale Contract, Lease,
or daced  March 25 » 1998 between the undersigned.
DESCRIPTION OF PROPERTY
QUANTITY (lndicace Whether "NEW" or"USED") Year & Model Sertal No.
1 Usaed Locomotive 1952 52-¥-123 engine
Equipment Locatioa: SW1-EMD N1 201
: 6-567-A
Alliance, Texas
1 Usad Locomotlve ' : 1972 §3-L-72 engine
Equipment Location: CF - 7 -EMD NIS 2584
- -3C
Petersburg, VA 16-567-B
1 Usad Locomctive 1954.... 55-H-33 engine
SW 10 EMD NIS - 1270
Equipment Location: 12-567-C

Prewitt, New Mexico

Complete with all attachments and
accessories.

- , -~ '
Er:l}'igt:;le Ottey Secutiey Tneerest With the prosseds hereot Delay ased by Frovcanger e soautr et bl 2Eerh ]

tll tﬁ the turms and provistons of the aforesald Security Agreement are ratified, affirmed and incorporated hereln
y this reference. .

This schedule Is hereby verifled correcc and undersigned Mortgagor(s), Buyer(s), or Lessee(s) acknowledges .

recelpe of a copy this day of 19 L. :
Mortgagee/Seller/Lessor: Maonrtgagor/Buyer/Lessee:
ORIX CREDIT ALLIANCE, INC Nevads Indusedal Swicching, Inc.
By: By: ( LA/~

Robert J. oeder, P{esident
SCHED.A(95) : NET 5.08



Texas _
THIS SPACE FOR USE OF FILING OFFICER

FINANCING STATEMENT — FroLLOW INSTRUCTIONS CAREFULLY

Thie Financing Statement is presented for filing pursuant to the Uniform Commercial Code

and will remain effective, with certain exceptions, for & years from date of filing.
B. FILING OFFICE ACCT. #

A. NAME & TEL. # OF CONTACT AT FILER (optional)

{optional)

C. RETURN COPY TO:

-

{Name and Mailing Address}

-

e,
ORIX Credit Alliance; Inc.
330 M. Brand Blvd., Suite #570
Glendale, Californis 91203
D.OPTIONAL DESIGNATION [if applicable]: I:lLESSORILESSEEDCONSIGNOHICONSIGNEE D NON-UCC FILING
1. DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (1a or 1b)
Ta. ENTITY'S NAME
Hevads Industrial Switching, Inc.
OR T INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
1c. MAILING ADDRESS cITY STATE |COUNTRY |POSTAL CODE
45 HWest University Mesa AZ 85201
1d. 8.5. OR TAX LD.# OPTIONAL | 1e. TYPE OF ENTITY 1. ENTITY'S STATE 1g. ENTITY'S ORGANIZATIONAL I.D.#, if any
ADD'NL INFO RE OR COUNTRY OF
ENTITY DEBTOR| |ORGANIZATION | D NONE

2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only one debtor name (2a or 2b)

2a, ENTITY'S NAME

OR
2b. INDIVIDUAL'S LAST NAME

FIRST NAME

MIDDLE N

AME

SUFFIX

2¢. MAILING ADDRESS

city

STATE

COUNTRY

POSTAL CODE

2d. 5.5. ORTAX L.D.# OPTIONAL lZe. TYPE OF ENTITY 2f.ENTITY'S STATE 2g. ENTITY'S ORGANIZATIONAL I.D.#, if any
ADD'NL INFO RE OR COUNTRY OF
ENTITY DEBTOR[ |ORGANIZATION i D NONE

3. SECURED PARTY'S (ORIGINAL S/P or ITS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - insert only one secured party name (3a or 3b)
3a; ENTITY'S NAME

ORIX Credit Alliance, Inc.

OR 3h. INDIVIDUAL'S LAST NAME FIRST NAME MIDDLE NAME SUFFIX
3¢. MAILING ADDRESS 9' CITY STATE [COUNTRY POSTAL CODE
330 ¥. Brand Blvd., Suite #570 Glendale Ca 91203

4, This FINANCING STATEMENT covers the following tybes or jtems of property:

The Property and/or the sg ¢1pwenL and all other types of collateral as described in the
attached entire agreement and in any scheduls attached thereto. The attached security
agresment and any schedule attached thereto are being submitted for filing as a financial
statemant.

Surface Transportation Board

5. CHECK This FINANCING STATEMENT is signed by the Secured Party instead of the Debtor to perfect & security interest 7. I filed in Florida {check one)
BOX {a} in collateral already subject to a security interest in another jurisdiction when it was brought into this state, or when the Documentary Documentary stamp
{if licable] debtor's I ion was changed to this state, or (b} in accordance with other statutory provisions [additional data may be required) D stamp tax paid tax not applicable
6. REQUIRED SIGNATURE(S) 8. This FINANCING STATEMENT is to be filed [for record]

{or recorded} in the REAL ESTATE RECORDS
Attach Addendum lif applicable}
9. Check to REQUEST SEARCH CERTIFICATE(S] on Debtor(s}

ORIX Credit dlliance, Inc.

. P Kancy Olson, [ADDITIONAL FEE)
AR N B - Ylﬁe E; églﬁ@ﬂt (optional) DAM Debtors DDebtor 1 ,:Lbebtor 2
! REORDER FROM
ECURED PARTY COPY ~ NATlONAL FINANCING STATEMENT (FORM UCC1) (TRANS) (REV. 12/18/95) Registré, Inc.

514 PIERCE ST.
P.O. BOX'218
ANOKA, MN 55303
(812) 421-1713






